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Melody L. Sequoia, Esq. (SBN: 309163)
Email: melody@sequoialawfirm.com
THE SEQUOIA LAW FIRM
3000 El Camino Real, Suite 4-200 
Palo Alto, California 94306
Office: (650) 561-4791 

William Kennedy (SBN: 158214)
Email: wkennedy@kennedyconsumerlaw.com
Consumer Law Office of William E. Kennedy
2797 Park Ave., Suite 203
Santa Clara, CA 95050-1500
Office: (408) 241-1000

Attorneys for Plaintiffs and the putative class

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO

ERIC BOTCHER, and SAMUEL D. 
GALIZIA, individually and on behalf of all 
others similarly situated

Plaintiffs,
v.

MAKE SCHOOL PBC f/k/a MAKE 
SCHOOL INC., MAKE SCHOOL ABC, 
LLC, MAKE SCHOOL ISA SPV, LLC, 
VEMO EDUCATION, INC., and DOES 1 
through 10,

Defendants.

Case No. CGC-21-592710

PLAINTIFFS’ NOTICE OF MOTION 
AND MOTION FOR ATTORNEYS’ FEES
AND COSTS AND FOR INCENTIVE
AWARDS

Hearing
Date: March 22, 2024
Time: 9:00 a.m.
Dep’t: 304
Judge: Hon. Ethan P. Schulman
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TO THE COURT AND TO ALL PARTIES AND THEIR ATTORNEYS:

PLEASE TAKE NOTICE that on March 22, 2024 at 9:00 a.m., or as soon thereafter as 

the matter can be heard, in Department 304 of the San Francisco Superior Court, located at 400 

McAllister Street, San Francisco, California 94102, Plaintiffs will and hereby do move for an 

Order, as part of the request for final approval of the proposed class action settlement of this 

matter, by which the Court would approve a reasonable payment from Defendants to Class 

Counsel the sum of $448,920.25, in the aggregate, for attorneys’ fees and costs, and also an 

incentive award of $5,000 to each of the two Class Representatives ($10,000 for both Class 

Representatives).

This motion for attorneys’ fees and costs and for incentive awards is brought under, 

without limitation, Rule 3.769 of the California Rules of Court and is based upon this Notice of 

Motion, the supporting Memorandum of Points and Authorities, the supporting Declarations of 

Class Counsel (Melody L. Sequoia and William E. Kennedy), the papers and records in this 

action, and upon such further and additional papers and argument as may be presented at or 

before the hearing on this motion. 

Dated: November 7, 2023 THE SEQUOIA LAW FIRM

By:  _______________________________
Melody L. Sequoia, Esq. (SBN: 309163)
Email: melody@sequoialawfirm.com
THE SEQUOIA LAW FIRM
3000 El Camino Real, Suite 4-200 
Palo Alto, California 94306
Office: (650) 561-4791 

William Kennedy (SBN: 158214)
Email: wkennedy@kennedyconsumerlaw.com
Consumer Law Office of William E. Kennedy
2797 Park Ave., Suite 203
Santa Clara, CA 95050-1500
Office: (408) 241-1000

Attorney for Plaintiffs and the Class



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
NOTICE OF MOTION AND UNOPPOSED MOTION FOR AWARD OF ATTORNEYS’ FEES AND COSTS

CASE NO. CGC-21-592710

TABLE OF CONTENTS

I. INTRODUCTION AND RELIEF REQUESTED...............................................................1

II. PROCEDURAL AND FACTUAL HISTORY ...................................................................1

III. THE COURT SHOULD APPROVE THE STIPULATED AMOUNT OF FEES 
AND COSTS .......................................................................................................................4

A. The requested attorneys’ fees are reasonable. .........................................................5

B. Separately, the Fee Award is reasonable when compared to the value of the 
relief obtained for the class....................................................................................12

C. The requested Fee Award is reasonable in light of all the circumstances 
surrounding the settlement.....................................................................................13

IV. THE REQUESTED INCENTIVE AWARDS FOR THE CLASS 
REPRESENTATIVES ARE REASONABLE ..................................................................14

V. CONCLUSION..................................................................................................................14



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
NOTICE OF MOTION AND UNOPPOSED MOTION FOR AWARD OF ATTORNEYS’ FEES AND COSTS

CASE NO. CGC-21-592710

TABLE OF AUTHORITIES
Cases

Bottoni v. Sallie Mae, Inc.,
No. C. 10-03602 LB, 2013 WL 12312794 (N.D. Cal. Nov. 21, 2013) .....................................12

In re HPL Technologies,
266 F. Supp. 2d 912 (N.D. Cal. 2005).........................................................................................6

In re Linkedin User Privacy Litigation,
309 F.R.D. 573 (N.D. Cal. 2015) ..............................................................................................10

In re Mego Fin. Corp. Sec. Litig.,
213 F.3d 454 (9th Cir. 2000) .....................................................................................................14

Ketchum v. Moses,
24 Cal. 4th 1122 (2001) .........................................................................................................5, 10

Laffitte v. Robert Half Int.’l Inc.,
1 Cal. 5th 480 (2016). ................................................................................................................12

Nw. Energetic Servs., LLC v. California Franchise Tax Bd.,
159 Cal. App. 4th 841 (2008) ......................................................................................................5

Otero v. Rent-A-Center, Inc.,
(L.A. Super. Ct. 2000) No. BC217038. .....................................................................................11

PLCM Grp. v. Drexler,
22 Cal. 4th 1084 (2000). ........................................................................................................5, 10

Rodriguez v. W. Publ’g Corp.,
563 F. 3d 948 (9th Cir. 2009) ....................................................................................................14

Serrano v. Priest,
20 Cal. 3d 25 (1977) ....................................................................................................................5

Smith v. CRST Van Expedited, Inc.,
10-CV-1116-IEG WMC, 2013 WL 163293 (S.D. Cal.. Jan 14, 2013) .....................................12

Syers Properties III, Inc. v. Rankin,
226 Cal. App. 4th 691 (2014) ..................................................................................................5, 6

Vizcaino v. Microsoft Corp.,
290 F.3d 1043 (9th Cir. 2002) ...................................................................................................11

Wehlage v. Evergreen at Arvin LLC, No. 4:10-CV-05839-CW,
2012 WL 4755371 (N.D. Cal. 2012) ...........................................................................................4

Wershba v. Apple Computer, Inc.,
91 Cal. App. 4th 224 (2001) ......................................................................................................11

Other Authorities

Pearl, California Attorney Fee Awards (2d ed.1998) ......................................................................7



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
1

NOTICE OF MOTION AND UNOPPOSED MOTION FOR AWARD OF ATTORNEYS’ FEES AND COSTS
CASE NO. CGC-21-592710

MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION AND RELIEF REQUESTED

By this motion, Plaintiffs respectfully request that the Court approve as reasonable, and 

order Defendants to pay Class Counsel the sum of $448,920.25 in combined attorneys’ fees and 

costs pursuant to section V.A of the Amended Settlement Agreement, as part of the final 

approval of the proposed class action settlement in this matter.  Plaintiffs further request that the 

Court award each of the two Class Representative an incentive award in the amount of $5,000 

for the significant time and effort they have invested in this case on behalf of the Class, for a 

total award of $458,920.25.  

The negotiated attorneys’ fees, costs, and incentive awards, (collectively, the “Fee 

Award”) reflect an arms-length negotiation.  The agreed-upon attorneys’ fees were calculated 

using a lodestar calculation, and both the time spent and the hourly rates charged by Class 

Counsel are reasonable, as set forth below and in the declarations of Melody L. Sequoia and 

William E. Kennedy.  If the parties had not been able to reach agreement on the Fee Award, 

Plaintiffs likely would have been entitled to a multiplier in a contested fee petition, which would 

have resulted in attorneys’ fees well in excess of the negotiated attorneys’ fees. The attorneys’ 

fees are also reasonable in light of the exceptional benefits obtained for the Class.  When 

attorneys’ fees are compared to the significant debt relief provided to Class Members, the 

attorneys’ fees are less than 2% of the relief obtained. There was no collusion between counsel 

for the parties regarding the amount of the proposed fees and costs, and the parties negotiated 

attorneys’ fees and costs only after the substantive relief for the class had already been fully 

negotiated.  Plaintiffs therefore respectfully request that the Court grant this motion.

II. PROCEDURAL AND FACTUAL HISTORY

This proceeding was originally brought in June of 2021 as a multi-plaintiff lawsuit 

against a now-defunct coding school in San Francisco. Among other things, Plaintiffs allege that 
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Defendants Make School PBC, f/k/a Make School, Inc. (“Make School”) and Vemo Education, 

Inc. (“Vemo”) made material misrepresentations concerning so-called “income share 

agreements,” or ISAs, which require students to share up to 25% of their pre-tax income 

following their withdraw or graduation from the school once the student becomes employed in a 

job that makes over a certain amount each year. (Third Amended Complaint (“TAC”) ¶¶ 2-52.)  

At the time the lawsuit was filed, some Plaintiffs had income share obligations that exceeded 

$3,000 per month (more than their monthly rent or mortgage) in exchange for a mere 12-24 

months, or less, of what Plaintiffs believed was a sub-par education. (Id. ¶¶ 45, 66-72.) 

Moreover, Make School for years operated as an unaccredited institution without approval to 

operate in the state of California pursuant to Education Code § 94886.  (Id. ¶¶ 73-89.)  As such, 

Plaintiffs allege that any such agreement entered into while the school did not have approval to 

operate is void and unenforceable pursuant to Education Code § 94917. (Id.)

Following notice of the dispute, Make School made an assignment for the benefit of its 

creditors to Make School ABC, LLC (“Make School ABC”).  (8/1/23 Decl. of Nate McOmber at 

¶¶ 2-3). Shortly thereafter, Make School stopped its ISA program and shut down.  (TAC ¶ 95.) 

Defendant Vemo, the original servicer of Make School’s ISAs, has stopped its ISA servicing 

business and a new servicer, non-party Launch Servicing, Inc. (the “Servicer”), has taken over 

servicing of Make School’s ISAs.  (7/28/23 Decl. of Brian Dubin ¶ 3; 7/28/23 Decl. of Peter 

Sadowski ¶¶ 1-2.)  Make School’s ISAs are held by either Make School ABC (the assignee) or 

Defendant Make School ISA, SPV.  (TAC ¶¶ 10-11; 8/1/23 Decl. of Nate McOmber ¶ 15).

Plaintiffs, Defendants, and third-party creditors of Make School have worked exceedingly 

hard for over two years to resolve this dispute without incurring the risk and expense of litigation. 

Among other things, counsel for Plaintiffs subpoenaed Dominican University of California 

(“Dominican”) seeking records relating to the partnership, known as an “incubation relationship,” 

between Dominican and Make School. (Sequoia Decl. ¶ 16.) In addition Plaintiffs issued a Public 

Records Act Request to the BPPE seeking records relating to Make School’s BPPE approval status, 
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its applications for BPPE approval, and citations issued to Make School, among other things. 

(Id. ¶ 17.)  The parties further exchanged extensive data on Make School’s ISA portfolio. 

(Id. ¶ 18).

In May of 2022, after months of negotiation and the exchange of documents and 

information, the parties spent a full day in mediation with an experienced mediator, Barabara 

Reeves. (Id. ¶ 20.)  Ms. Reeves was fully apprised of the arguments and facts of this case by means 

of extensive briefing and factual presentations by the parties, as well as a third-party creditor of 

Make School present at the mediation.  (Id.; see also 7/28/23 Pearson Decl. ¶ 2.)

At the mediation, the parties reached a tentative agreement to resolve the case between the 

parties on a class basis, affecting approximately 266 students who have approximately 679 active 

ISAs with Make School.  (Sequoia Decl. ¶ 21.)  Among other things, the parties agreed that all 

ISAs entered into to pay for tuition that were signed prior to Make School first obtaining BPPE 

approval would be voided.  (Am. Settlement (Ex. 1 to 7/28/23 Sequoia Decl.) at § IV.A.1.)  For 

all other ISAs (i.e., ISAs entered into to pay living expenses and ISAs for tuition signed after Make 

School first obtained BPPE approval), the parties agreed to restructure them into a significantly 

reduced zero interest payment plan, with no payments owed if the student does not make over a 

certain amount each year.  (Id. at § IV.A.2-A.5.)  The parties further agreed to provide additional 

relief for individuals entitled to Post-9/11 GI Bill benefits. (Id. § IV.A.6.)

Over the course of several more months, the parties and creditors of Make School 

continued to negotiate the terms of a class settlement, and the parties eventually memorialized 

their tentative agreement into a class settlement that was submitted to the Court for preliminary 

approval on April 28, 2023.  (See Mot. for Prelim. Approval and supporting declarations.)  On 

June 30, 2023, the Court issued an Order requesting that the parties provide a supplemental filing 

and supporting declarations to clarify certain issues and answer questions raised in that Order.  

(6/30/23 Order.)  In response to the June 30 Order, the parties entered into an Amended 

Settlement Agreement dated July 28, 2023.  (7/28/23 Sequoia Decl. at Ex. 1.)  The Court held a 
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hearing on the Motion for Preliminary Approval on August 15, 2023.  At that hearing, the Court 

indicated that it would grant preliminary approval if certain specified changes were made to the 

Amended Settlement Agreement, and if the Parties confirmed certain matters to the Court in a 

second supplemental filing.  (9/5/23 Sequoia Decl. at ¶ 4.)  The items needing further 

clarification or agreement by the parties are set forth in the Court’s August 15, 2023 order. 

(8/15/23 Order.)  Per the Court’s instruction, the parties conferred and executed an Amendment 

to the Amended Settlement Agreement on September 5, 2023. (9/5/23 Sequoia Decl. Ex. 1.)  The 

Amendment to the Amended Settlement Agreement amends sections VI.A and VI.B of the July 

28 Settlement Agreement, the proposed form of class notice, and the proposed order granting 

preliminary approval.  (9/5/23 Sequoia Decl. at Ex. 1.) 

On September 7, 2023, the Court entered a Preliminary Approval Order which 

preliminarily approved the proposed class action settlement in this matter. (9/7/23 Order.)  Among 

other things, the Court directed that Plaintiffs’ counsel submit their fee petition in this matter on 

or before October 20, 2023.  (Id. at ¶ 13.) On October 16, 2023, the parties entered into a joint 

stipulation (which the court approved) to extend the class notice deadlines.  Pursuant to the Court’s 

October 16, 2023 order, Plaintiffs are required to submit their fee petition on or before November 

7, 2023. (10/16/23 Order).

III. THE COURT SHOULD APPROVE THE STIPULATED AMOUNT OF FEES 
AND COSTS

The parties’ agreed-on fees and costs are presumed to be reasonable because they reflect 

an arms-length compromise.  See, e.g., Wehlage v. Evergreen at Arvin LLC, No. 4:10-CV-

05839-CW, 2012 WL 4755371, at *1 (N.D. Cal. 2012) (“[T]he agreed amounts for attorneys’ 

fees and expenses . . . are presumed to be reasonable.”).  As set forth below and in the supporting 

declarations, the Fee Award is reasonable under the lodestar method.  Moreover, when the 

attorneys’ fees incurred by Class Counsel are compared to the significant relief provided to the 

Class—here, over $27.5 million in debt relief—the requested fee of less than 2% of that relief 
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obtained is appropriate in this case. Finally, the requested fee is reasonable and appropriate based 

on the risks of litigation, its complexity, and the nature and risk of non-payment due to the 

contingent nature of Class Counsel’s fee arrangement with the Plaintiffs.  (Sequoia Decl. ¶ 35.)

A. The requested attorneys’ fees are reasonable.

1. The parties calculated the Fee Award using the lodestar method.

The agreed-on attorneys’ fees were calculated using the lodestar method. Counsel used 

the lodestar method in calculating the Fee Award because in fee shifting cases like this one, in 

which the responsibility to pay attorneys’ fees is statutorily or otherwise transferred from the 

prevailing plaintiff or class to the defendant, the primary method of establishing the amount of 

“reasonable” attorney fees is the lodestar method.  Pearl, California Attorney Fee Awards (2d 

ed.1998) §§ 13.1–13.7; Syers Properties III, Inc. v. Rankin, 226 Cal. App. 4th 691, 698 (2014) 

(noting that the California Supreme Court opinion in Ketchum v. Moses, 24 Cal. 4th 1122 (2001) 

“reaffirmed the primacy of the lodestar method for all fee-shifting statutes.”)

Here, the lodestar method is appropriate because Plaintiffs’ claims were brought under 

fee shifting statutes.  See TAC ¶ 6 and pgs. 39-41 (requesting attorneys’ fees pursuant to CA 

Civil Code § 1788.103(b) and CA Code of Civil Procedure § 1021.5).   Moreover, although the 

settlement is significant in its monetary consequences to the Class, it has not led to a fund from 

which fees can be paid, making a lodestar calculation most appropriate compared to a common 

fund calculation.  See Serrano v. Priest, 20 Cal. 3d 25, 37-38 (1977) (“[W]here plaintiffs’ efforts 

have not . . . create[ed] or preserv[ed] . . . an identifiable ‘fund’ of money out of which they seek 

to recover their attorneys fees, the common fund exception is inapplicable.”); see also Nw. 

Energetic Servs., LLC v. California Franchise Tax Bd., 159 Cal. App. 4th 841, 878 (2008) 

(plaintiff could not recover attorneys’ fees under the common fund doctrine where litigation did 

not result in creation or preservation of a fund from which to pay attorneys’ fees).

The lodestar approach “anchors the [court’s] analysis to an objective determination of the 

value of the attorney’s services, ensuring that the amount awarded is not arbitrary.”  PLCM Grp. 
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v. Drexler, 22 Cal. 4th 1084, 1095 (2000).  Under the “lodestar” method, attorneys’ fees are 

determined by multiplying the number of hours reasonably expended by the reasonable hourly 

rate for those services.  Id.  The reasonable hourly rate is the rate prevailing in the community for 

similar work.  Id. The lodestar amount may then be adjusted, based on factors specific to the 

case, in order to fix the fee at the fair market value for the legal services provided.  Id. 

2. The lodestar calculation is reasonable.

As set forth in their supporting declarations, Class Counsel are fully competent and 

capable. As of the filing of this Fee Motion, Class Counsel have expended 982.5 hours and 

$7,715.25 in costs in prosecuting this case over the course of over two years.  (Sequoia Decl. ¶¶ 

31-32 and Ex. A and B; Kennedy Decl. ¶ 9).  These figures do not include time Class Counsel 

will incur between the filing of this Fee Motion and final approval.  Among other things, Class 

Counsel anticipates spending additional time preparing the motion for final approval, appearing 

at the final approval hearing, communicating with class members, and assisting as needed with 

resolving any disputes that may arise with respect to the amount owed pursuant to any New 

Agreement. (Sequoia Decl.  ¶ 33; Kennedy Decl. ¶ 10.)  Melody Sequoia estimates she will 

spend an additional 25 hours on these tasks ($11,875), and William Kennedy estimates he will 

spend an additional 10 hours on these tasks ($6,000). Id.  For the convenience of the Court, Class 

Counsel’s lodestar calculation (including estimated time between this Motion and final 

approval), is summarized below:

Name Rate
Total Hours (including 
anticipated time between 
now and final approval)

Lodestar Amount

William E. Kennedy $600 88.9 $53,340

Melody L. Sequoia $475 751.2 $356,820

Hannah Odekirk $175 177.4 $31,045

Total Lodestar $441,205

Total Costs $7,715.25

Total Lodestar + Costs $448,920.25
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(Sequoia Decl. at Ex. A, B and ¶¶ 31-34; Kennedy Decl. at ¶¶ 9-10.)  The declarations provide a 

categorical breakout of time expended by each attorney and law clerk that tracks the chronology 

of the case.  See Syers III, 226 Cal. App. 4th at 700 (quoting In re HPL Technologies, 266 F. 

Supp. 2d 912, 920 (N.D. Cal. 2005)) (noting that a categorical breakout of time expended is an 

“especially helpful compromise between reporting hours in the aggregate (which is easy to 

review but lacks informative detail) and generating a complete line-by-line billing report (which 

offers great detail, but tends to obscure the forest through the trees.”)1  The categories of time 

expended by Ms. Sequoia are reflected in Exhibit A to her declaration and include the 

following:2 

(1) Pre-filing Investigation.  Plaintiffs’ counsel engaged in an extensive pre-filing 

investigation. (Sequoia Decl. ¶¶ 8-14.)  Plaintiffs’ counsel analyzed each individual Plaintiff’s 

income share agreement, enrollment agreement, and other documents related to the claims.  

(Id. ¶ 9.)  Counsel conducted extensive research into potential claims and defenses in this matter, 

including but certainly not limited to novel issues relating to whether Make School’s income 

share agreements are “loans” or “credit” under relevant law.  (Id. ¶ 11.)  Counsel reviewed 

evidence relating to Plaintiffs’ claims, including searching internet archives for advertising and 

other messaging that was provided to former Make School students. (Id. ¶ 10.) Counsel 

submitted complaints to various regulatory agencies and has continued to cooperate with those 

agencies in their investigation throughout the pendency of this litigation.  (Id. ¶ 12.)  

Investigation and factual research continued throughout the lawsuit, as both Make School and 

Vemo ceased its operations, third party discovery was obtained, and as additional factual issues 

1 Plaintiffs are of course willing to provide a line-by-line billing report should the Court request 
it. 

2 William E. Kennedy has likewise provided a categorical breakdown of his time spent in this 
matter.  Kennedy Decl. ¶¶ 4-9.
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arose leading up to and after mediation.  (Id. ¶ 14.) In total, as reflected in Exhibit A to Ms. 

Sequoia’s declaration, 89.2 hours were spent on investigation and factual research. 

(2) Client meetings and communications.  Because this case was originally brought as 

an individual action with over 50 individual Plaintiffs, counsel incurred substantial time 

interviewing and corresponding with Plaintiffs, both in the outset of the litigation and throughout 

the pendency of this case as counsel continued to investigate Plaintiffs’ claims and consult with 

the individual Plaintiffs at multiple points concerning settlement. (Id. ¶ 8.)  A total of 179 hours 

was spent meeting and corresponding with the individual Plaintiffs. 

(3) Discovery. Time spent on discovery efforts in this case included, among other things, 

issuing a subpoena to Dominican University (the WSCUC-accredited educational program that 

entered into an “incubation” relationship with Make School), obtaining a protective order, 

meeting and conferring with counsel for Dominican, and reviewing documents produced in 

response to that subpoena.  (Id. ¶ 16.)  In addition, Plaintiffs’ counsel issued a Public Records 

Act request to the BPPE, which yielded voluminous relevant documents that were analyzed.  

(Id. ¶ 17.)  Finally, significant time was dedicated to reviewing information that was exchanged 

informally between the parties as part of their settlement efforts. Among other things, 

Defendants provided detailed spreadsheets identifying, for each ISA, the holder of the ISA, the 

date the ISA was funded, the amount borrowed, the payment cap, the amount of money paid on 

the ISA to date, and the type of ISA (stipend or tuition ISA). (Id. ¶ 18.) In total, 55.4 hours were 

spent on discovery efforts. 

(4) Pleadings, briefs, and pre-trial motions and stipulations.  As reflected in Exhibit A 

to Mrs. Sequoia’s declaration, a total of 81.5 hours was spent drafting pleadings (including the 

original, first, second, and third amended complaints, and performing associated legal research), 

pre-trial motions (including an application for complex designation), and numerous joint status 

reports and stipulations.  (Id. at ¶ 29 and Ex. A.)
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(5) Court Appearances.  A total of 7.6 hours was spent preparing for and attending court 

hearings, both in person and by Zoom. (Id.) 

(6) Participation in claims process for Make School ABC.  After the individual 

Plaintiffs submitted a demand letter and had engaged in preliminary pre-filing settlement 

discussions, Make School informed Plaintiffs that “due to the threatened lawsuit and other 

factors,” Make School would be entering into an assignment for the benefit of the creditors, 

triggering a claims process similar to a bankruptcy proceeding that required each of the 55 

individual Plaintiffs to submit a claim to the assignee, defendant Make School ABC. (Id. ¶ 13.)  

That claims process required 43.4 hours of attorney and law clerk time. (Id. at Ex. A.) 

(7) Settlement efforts. Settlement negotiations in this case were extensive, resulting in 

231.9 hours of time expended. (Id. ¶¶ 19-23 and Ex. A.) For almost four months beginning in 

September of 2021, the parties attempted to settle the matter before agreeing to a full-day 

mediation in May of 2022. (Id. ¶¶ 19-20.) The parties drafted detailed mediation memoranda 

(and performed additional legal research), which resulted in significant attorney and law clerk 

time. (Id. ¶ 20.) Following the mediation, Plaintiffs’ counsel continued to devote significant time 

to negotiating and drafting the remaining terms of the settlement, which required a complex 

untangling of Make School’s loan portfolio and its relationship to its secured creditors, among 

other things. (Id. ¶¶ 21-22). 

(8) Litigation strategy and analysis.  A total of 34.2 hours was spent developing 

litigation strategy.  (Id. at Ex. A.)  

(9) Participation in regulatory investigations relating to litigation. On behalf of the 

individual Plaintiffs, counsel submitted complaints to various regulatory agencies, such as the 

BPPE and the Department of Financial Protection and Innovation (the “DFPI”) and counsel has 

cooperated with those agencies in their investigation throughout the pendency of this litigation. 

(Id. at ¶ 12.)  A total of 41.5 hours was spent on these tasks.  (Id. at Ex. A.) 
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(10) Case management and administration.  A total of 19.8 hours was spent on case 

management and administration.  (Id.)  Class Counsel did not bill for purely administrative tasks 

such as time spent photocopying, printing, and downloading files.  (Id. at ¶ 26; see also Kennedy 

Decl. ¶ 11.)

(11) Class action approval and settlement administration.  A total of 120.1 hours was 

spent seeking approval of the class action settlement reached by the parties on April 28, 2023.  

(Sequoia Decl. Ex. A.)  Among other things, Plaintiffs drafted and filed a motion for preliminary 

approval of class action settlement, filed a supplemental filing (and supporting declarations) on 

July 28, 2023, and a second supplemental filing (and supporting declarations) on September 5, 

2023. Since obtaining approval, counsel has spent time working closely with the settlement 

administrator to oversee administration and ensure that the administrator has the documents and 

information it needs to provide class notice. (Id. ¶ 29 and Ex. A.) 

The time spent on all of these activities is reasonable in light of all that was required to 

obtain relief for the Class. Class Counsel kept contemporaneous time records for their work on 

the case. (Id. ¶ 26.)  Counsel did not bill for purely administrative tasks, and exercised judgment 

in existing some hours that they believed exceeded the time required for the task.  (Id. ¶ 26.)  

Under the lodestar approach, the number of hours expended is multiplied by counsels’ 

reasonable hourly rate.   Drexler, 22 Cal. 4th at 1095.  Melody Sequoia’s and William Kennedy’s 

hourly rates ($475 and $600 per hour, respectively), are consistent with, if not lower than, the 

rates charged by comparable attorneys in the San Franscisco Bay Area for similar work.  Sequoia 

Decl. ¶ 27; Kennedy Decl. ¶¶ 13-14; see also See In re Linkedin User Privacy Litigation, 309 

F.R.D. 573, 591-92 (N.D. Cal. 2015) (“In the Bay Area, ‘reasonable hourly rates for partners 

range from $560 to $800, for associates from $285 to $510, and for paralegals and litigation 

support staff from $150 to $240.’”) (internal quotation omitted).  Class Counsel’s hourly rates 

are consistent with the current Laffey Matrix rates for attorneys with the same level of 

experience. See http://www.laffeymatrix.com/see.html (listing 2023 rates of $1,057 for attorneys 
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over 20 years out of law school, $777 for attorneys 8-10 years out of law school, and $538 for 

attorneys 4-7 years out of law school). 

The reasonableness of the requested award of fees and costs is highlighted by the fact that 

Class Counsel would possibly be entitled to a multiplier of the raw lodestar in this case, which 

would result in a fee award well in excess of the requested Fee Award.  See Drexler, 22 Cal. 4th 

at 1095 (“The lodestar figure may then be adjusted based on consideration of factors specific to 

the case, in order to fix the fee at the fair market value for the legal services provided.”)  These 

factors include “(1) the novelty and difficulty of the questions involved, (2) the skill displayed in 

presenting them, (3) the extent to which the nature of the litigation precluded other employment 

by the attorneys, [and] (4) the contingent nature of the fee award.”  Ketchum, 24 Cal. 4th at 1132. 

All of these factors are present in this case.  As described in detail in the Motion for 

Preliminary Approval, the issues in this case are difficult, complex, and novel, requiring 

significant work.  At the time Plaintiffs filed this lawsuit, no court had decided the issue of 

whether income share agreements are “loans” or “credit.”3  Moreover, due to Make School’s 

closure, the ISAs that are the subject of this litigation are held by different entities than those that 

engaged in the unlawful, unfair, and fraudulent conduct in connection with the marketing of the 

ISAs.  This created complex issues surrounding the holder rule as a basis assert claims based on 

that conduct against subsequent holders of the ISAs.

 Plaintiffs respectfully submit that they displayed skill in presenting their claims, as 

demonstrated in the Third Amended Complaint and their diligent investigation of the case.  Class 

Counsel are solo practitioners, and the representation provided by Class Counsel was entirely 

contingent.  (Sequoia Decl. ¶ 35).  The Plaintiffs were not charged any fees whatsoever during 

more than two years of litigation and counsel advanced all costs.  Id.  The nature of this litigation 

precluded other employment by Melody Sequoia.  Id.  Class Counsel worked exceedingly hard 

3 After the lawsuit was filed, two regulators issued orders in which they recognized income share 
agreements as student loans for purposes of the Student Loan Servicing Act and the Consumer Financial 
Protection Act. (See TAC ¶ 27.)  While Plaintiffs disagree, Defendants contend that these consent orders 
are only binding on the parties to them, and they do not retroactively affect Make School’s ISAs.
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on this case and, if the parties had not been able to reach agreement on the Fee Award, Plaintiffs 

would have had a strong argument that they are entitled to a multiplier in a contested fee petition 

between two to four times the raw, unadjusted lodestar.  See Wershba v. Apple Computer, Inc., 

91 Cal. App. 4th 224, 229 (2001) (“Multipliers can range from 2 to 4 or even higher.”); Otero v. 

Rent-A-Center, Inc., (L.A. Super. Ct. 2000) No. BC217038 (awarding 2.43 multiplier); Vizcaino 

v. Microsoft Corp., 290 F.3d 1043, 1050 (9th Cir. 2002) (applying a 3.65 multiplier to the 

lodestar amount).  Applying a modest multiplier of 2 in this case would have resulted in attorney 

fees of over $880,000—a number that is significantly higher than the agreed-on Fee Award in 

the Settlement, further underscoring the reasonableness of the fees requested. 

B. Separately, the Fee Award is reasonable when compared to the value of 
the relief obtained for the class.

The negotiated fees and costs are reasonable in light of the exceptional benefits obtained 

for the Class. A “cross-check” of the lodestar calculation based on percentage of the recovery 

“helps to determine a reasonable fee because a percentage-of-the-benefit analysis provides a 

credible measure of the market value of the legal services provided.”  Laffitte v. Robert Half 

Int.’l Inc., 1 Cal. 5th 480, 502 (2016). 

While the Settlement does not result in direct payments to Class Members, the 

restructuring of the ISAs and cancellation of certain ISAs provides a valuable award to Class 

Members that should be considered when determining the total value of the Settlement.  See 

Smith v. CRST Van Expedited, Inc., 10-CV-1116-IEG WMC, 2013 WL 163293 (S.D. Cal.. Jan 

14, 2013) (including $9 million in debt relief in measuring the total value of settlement for 

purposes of calculating class counsel’s fee award); Bottoni v. Sallie Mae, Inc., No. C. 10-03602 

LB, 2013 WL 12312794, at *7 (N.D. Cal. Nov. 21, 2013) (awarding $1.2 million in attorneys’ 

fees in connection with class settlement providing substantial debt relief).

As set forth in Plaintiffs’ Motion for Preliminary Approval and supplemental filings, the 

settlement confers substantial and immediate benefits to the Class.  Prior to this lawsuit, former 
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Make School students were receiving bills and paying up to 25% of the pre-tax income.  As 

stated in the Third Amended Complaint, in some instances students were paying in excess of 

$3,000 per month on their ISAs, making it difficult if not impossible to pay for necessities like 

food and rent, even with well-paying jobs.  The settlement cancels that debt altogether for many 

students, and for others, it restructures the ISAs into a single zero-interest payment plan with a 

reduced principal, spread out over time. According to data provided by the Servicer, the average 

monthly payment for Settlement Class Members with a New Agreement would be $256.  By 

comparison, with ISA(s) providing for a 25% income share, a person making the average starting 

salary for a software engineer ($120,0000 annually), would pay $3,020 per month.4

Depending on the student, the debt relief equals tens of thousands, and in many cases, 

hundreds of thousands per student.  Without the Settlement Agreement, the maximum potential 

amount that could be collected from all Class Members is $38,384,924. With the Settlement 

Agreement, the maximum potential amount that could be collected from all Class Members 

(excluding late fees) is $10,873,351. This amounts to over $27.5 million in debt relief for the 

Class. When attorney fees are compared to the significant debt relief provided to Class Members, 

the attorneys’ fee is less than 2% of the debt relief obtained, which is more than reasonable. 

C. The requested Fee Award is reasonable in light of all the circumstances 
surrounding the settlement.

Finally, the Fee Award is reasonable in light of the surrounding circumstances.  First, 

there was no collusion between counsel for the parties regarding the amount of the fees and costs 

(or any other issue in this case). Pursuant to Class Counsel’s customary practice (which is 

recommended by case law, the National Consumer Law Center, and others), the parties 

negotiated attorneys’ fees and costs only after the substantive relief for the Class had already 

4 For additional information concerning how these calculations were made, see Plaintiffs’ July 
28, 2023 supplemental filing in response to the Court’s order continuing plaintiffs’ motion for 
preliminary approval of class settlement at pgs. 11-14 and the declarations submitted in support 
thereof.



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
14

NOTICE OF MOTION AND UNOPPOSED MOTION FOR AWARD OF ATTORNEYS’ FEES AND COSTS
CASE NO. CGC-21-592710

been fully negotiated. (Sequoia Decl. ¶ 23.) The parties did not negotiate a fee for Class Counsel 

at the mediation or at any time prior. (Id.) In the months that followed the mediation, the parties’ 

negotiated issues relating to settlement administration, tax treatment, and class notice, among 

other things. (Id.) It was not until the material terms agreed to at the mediation (along with 

additional terms relating to settlement administration and class notice) had been memorialized in 

what would become the written settlement that the parties negotiated a fee amount. (Id.; 7/28/23 

Pearson Decl. ¶ 2.)

Moreover, if approved, the attorneys’ fees will not come out of the relief obtained for the 

Class.  Instead, it will be paid separately by Defendants.  Accordingly, awarding the fees and 

costs will not reduce the Class relief in any way.  On the other hand, not approving the agreed-on 

fees will serve no other purpose than to give the Defendants a windfall by giving them monies 

that the Defendants have already agreed to pay as fees and costs. 

IV. THE REQUESTED INCENTIVE AWARDS FOR THE CLASS 
REPRESENTATIVES ARE REASONABLE

Class Representatives Eric Botcher and Olivia Galizia each seek incentive awards in the 

amount of $5,000 ($10,000 total).  This amount is appropriate compensation for their time and 

effort serving as class representatives in this litigation.  

Service awards are discretionary and are intended to “compensate class representatives 

for work done on behalf of the class, to make up for financial or reputational risk undertaken in 

brining the action, and, sometimes, to recognize their willingness to act as a private attorney 

general.”  Rodriguez v. W. Publ’g Corp., 563 F. 3d 948, 958 (9th Cir. 2009); In re Mego Fin. 

Corp. Sec. Litig., 213 F.3d 454, 457 (9th Cir. 2000) (affirming $5,000 incentive award).

Both Class Representatives filed declarations in support of the Motion for Preliminary Approval 

on April 28, 2023 detailing their involvement in this case over the course of the past two years.  

As set forth in those declarations, the Class Representatives assisted with the preparation of the 

complaint and discovery in this case by providing facts and documents, and by reviewing the 
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draft demand letter and complaint before this lawsuit was filed.  Both Class Representative were 

also present at the all-day mediation session in May of 2022, and reviewed and edited the 

Settlement Agreement, including the exhibits thereto.  Plaintiffs’ involvement in this action was 

significant, and they helped achieve substantial relief that will benefit over 250 former Make 

School students.  Accordingly, a $5,000 incentive award for each Plaintiff is fair and reasonable. 

V. CONCLUSION

For the reasons stated, Plaintiffs respectfully request that the Court approve and Order 

Defendants to pay Class Counsel $448,920.25 in attorneys’ fees and costs, and pay each Class 

Representative a $5,000 incentive award, for a total award of $458,920.25.

Dated: November 7, 2023 THE SEQUOIA LAW FIRM

By:  _______________________________
Melody L. Sequoia, Esq. (SBN: 309163)
Email: melody@sequoialawfirm.com
THE SEQUOIA LAW FIRM
3000 El Camino Real, Suite 4-200 
Palo Alto, California 94306
Office: (650) 561-4791 
Attorney for Plaintiffs and the putative class

William Kennedy (SBN: 158214)
Email: wkennedy@kennedyconsumerlaw.com
Consumer Law Office of William E. Kennedy
2797 Park Ave., Suite 203
Santa Clara, CA 95050-1500
Office: (408) 241-1000
Attorney for the putative class
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PROOF OF SERVICE

I, the undersigned, declare:
I am employed in the County of Santa Clara, State of California.  I am over the age 

of 18 years and not a party to this action; my business address is 3000 El Camino Real, Suite 
4-200, Palo Alto, CA 94306

On the date written below, I served the following document(s): ’  PLAINTIFFS NOTICE 
’  OF MOTION AND MOTION FOR ATTORNEYS FEES AND COSTS AND FOR 

INCENTIVE AWARDS

  (By U.S. Mail) By placing the document(s) listed above in a sealed envelope with 
Postage thereon fully prepaid, in the United States Mail in Menlo Park, California, 
addressed as set forth below.

  (Electronic Service) By electronically serving a true copy thereof to the e-mail 
address(es) listed in accordance with Code of Civil Procedure 1010.6(b), California 
Rules of Court, Rules 2.253(b).

  (File & ServeXpress) I electronically filed and served the above document(s) utilizing 
File & ServeXpress on November 7, 2023.  Counsel of records are required by the 
Court to be registered to electronically file and serve on this case and are designated 
accordingly on the Transaction Receipt located on the File & ServeXpress website.

  (By Personal Service) By personally delivering the document(s) listed above to the 
person(s) at the address(es) set forth below.

PARTIES SERVED:

 David McDonough 
Wood, Smith, Henning & Berman, LLP 
dmcdonough@eshblaw.com 
1401 Willow Pass Road, Suite 700 
Concord, CA 94520 

Scott Pearson
Mehul Madia
Fisher C. Ryan
spearson@manatt.com
mmadia@manatt.com
cfisher@manatt.com
Manatt, Phelps & Phillips, LLP
2049 Century Park East
Suite 1700
Los Angeles, CA 90067

Darren Neilson 
DNeilson@parsonsbehle.com
Parsons Behle & Latimer 
dneilson@parsonsbehle.com 
P.O. Box 910970 
St. George, UT 84791

  (STATE)  I declare under penalty of perjury under the laws of the State of California 
that the above is true and correct to the best of my knowledge.

Executed on November 7, 2023 at Palo Alto, California.

______________________________________
                         Melody L. Sequoia
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Melody L. Sequoia, Esq. (SBN: 309163)
Email: melody@sequoialawfirm.com
THE SEQUOIA LAW FIRM
3000 El Camino Real, Suite 4-200 
Palo Alto, California 94306
Office: (650) 561-4791 

William Kennedy (SBN: 158214)
Email: wkennedy@kennedyconsumerlaw.com
Consumer Law Office of William E. Kennedy
2797 Park Ave., Suite 203
Santa Clara, CA 95050-1500
Office: (408) 241-1000

Attorneys for Plaintiffs and the putative class

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO

ERIC BOTCHER, and SAMUEL D. 
GALIZIA, individually and on behalf of all 
others similarly situated

Plaintiffs,
v.

MAKE SCHOOL PBC f/k/a MAKE 
SCHOOL INC., MAKE SCHOOL ABC, 
LLC, MAKE SCHOOL ISA SPV, LLC, 
VEMO EDUCATION, INC., and DOES 1 
through 10,

Defendants.

Case No. CGC-21-592710

DECLARATION OF MELODY L.
SEQUOIA, ESQ. IN SUPPORT OF
MOTION FOR ATTORNEYS’ FEES
AND COSTS AND INCENTIVE AWARDS

Hearing
Date: March 22, 2024
Time: 9:00 a.m.
Dep’t: 304
Judge: Hon. Ethan P. Schulman
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I, MELODY L. SEQUOIA, declare as follows:

1. I have personal knowledge of the facts set forth herein, and if called to testify 

thereto, I could and would do so competently. 

2. I am an attorney in good standing with the State Bar of California and Illinois.  I 

am the founder and owner of The Sequoia Law Firm, counsel of record for Plaintiffs in this 

action.  I submit this declaration in support of Plaintiffs’ Motion for Attorneys’ Fees and Costs in 

this matter (“Fee Motion”).

3. In its order preliminarily approving the class action settlement in this matter, the 

Court preliminarily appointed me and my co-counsel, William E. Kennedy, as counsel for the 

Settlement Class (“Class Counsel”), finding that Class Counsel is capable of exercising all 

responsibilities as Class Counsel. 

4. I have been practicing law for almost nine years.  I graduated magna cum laude 

from Chicago-Kent College of Law in 2015.  Following law school, I worked as a litigation 

associate at Chapman Spingola, LLP and Tabet, DiVito & Rothsetin, LLC in Chicago, Illinois. I 

have successfully represented clients in both state and federal courts, including in class action 

matters, and have experience in all phases of litigation, from initial case investigation to appeals.  

I have been selected as a “rising star” in Northern California (2020-2023) and Illinois (2019-

2020) by Super Lawyers Magazine, a distinction given to no more than 2.5% of attorneys in the 

state. 

5. In 2019, I founded The Sequoia Law Firm and I have devoted my practice to 

plaintiff-side consumer protection litigation matters, including class action, multi-plaintiff, and 

other complex litigation matters. 

6. Since founding The Sequoia Law Firm, my practice has concentrated in 

prosecuting cases arising under the California Unfair Competition Law (Cal. Bus. & Prof. Code 

§ 17200), False Advertising Law (Cal. Bus. & Prof. Code § 17500), Consumer Legal Remedies 

Act (Cal. Civ. Code § 1750), Rosenthal Fair Debt Collections Practices Act (Cal. Civ. Code § 
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1788 et. seq.), the California Student Loan Servicing Act (Cal. Civ. Code § 1788.101 et. seq.), as 

well as other California consumer-protection laws. 

7. I have experience prosecuting and defending class actions in both federal and 

state court.  I have been involved in the following class action lawsuits: Jessica Day v. Geico 

Casualty Co. et. al., Case No. 5:21-CV-02103-BLF (N.D. Cal.) (prosecution of federal class 

action UCL claim alleging that Geico unjustly profited off the COVID-19 pandemic); Farmers 

Insurance Exchange v. Daniel De Sloover, Case No. 21STCV32142 (LA Super. Ct.) (class 

action cross-complaint against Farmers Insurance alleging that Farmers unjustly profited off the 

COVID-19 pandemic); Rosie Jones et. al. v. Village of Crestwood, Case No. 2017-CH-13401 

(Cook County Chancery Div. 2017) (defense of class action lawsuit against Cook County 

village).  

A. Pre-filing investigation

8. I have performed an extensive amount of work in the prosecution of this matter 

over the course of over two years.  The original complaint in this action was filed on June 25, 

2021 behalf of 47 individual plaintiffs who attended Defendant Make School PBC f/k/a Make 

School, Inc.  When the complaint was amended in July of 2021, an additional eight plaintiffs 

were added to the complaint for a total of 55 plaintiffs. Due to the fact that this case was 

originally brought as an individual action with over 50 Plaintiffs, I incurred substantial time 

interviewing and corresponding with Plaintiffs, both in the outset of the litigation and throughout 

the pendency of this case as I continued to investigate Plaintiffs’ claims and consult with the 

individual Plaintiffs at multiple points concerning settlement.

9. Even before the lawsuit was filed, I engaged in an investigation over the course of 

several months that included, among other things, personally interviewing each and every 

individual plaintiff, and analyzing each individual plaintiff’s income share agreement, enrollment 

agreement, and other documents and information related to their claims.
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10. My investigation also consisted of reviewing evidence relevant to the Plaintiffs’ 

claims.  Among other things, I watched numerous recorded student information sessions related 

to Make School’s income share agreement program.  I searched internet archives for advertising 

and other messaging that was provided to former Make School students during the relevant time 

period. 

11. The pre-filing investigation also included extensive research into the potential 

claims and defenses in this matter.  Among other things, I, along with a law clerk (Hannah 

Odekirk), reviewed every published and unpublished case we could find that raised similar 

claims and/or defenses to Plaintiffs’ claims, in both California and in the country as a whole.  I 

spoke numerous times with experts on income share agreement regulation, and predatory lending 

in general. We conducted extensive legal research into the California Education Code, including 

but not limited to the Education Code provisions relating to the jurisdiction of the Bureau of 

Private Post-secondary Education (the “BPPE”) over entities like Make School that enter into so-

called “incubation” relationships with programs that are accredited by the WASC Senior College 

and University Commission (“WSCUC”).  We further conducted extensive research into the 

legal status of income share agreements generally, i.e., whether under current law, income share 

agreements qualify as a “loan” or “credit.”

12. On behalf of the individual Plaintiffs, I submitted complaints to various regulatory 

agencies, such as the BPPE and the California Department of Financial Protection and 

Innovation (the “DFPI”) and I have cooperated with those agencies in their investigation 

throughout the pendency of this litigation. 

13. Finally, before this lawsuit was filed, Plaintiffs submitted a demand letter to 

Defendants and engaged in pre-filing settlement discussions.  Those settlement discussions came 

to a halt when Make School notified me on June 4, 2021 that “due to the threatened lawsuit and 

other factors,” Make School would be entering into an assignment for the benefit of the creditors, 

triggering a claims process similar to a bankruptcy proceeding that required each of the 55 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

5

DECLARATION OF MELODY L. SEQUOIA, ESQ. IN SUPPORT OF MOTION FOR ATTORNEYS’ FEES 
AND COSTS AND INCENTIVE AWARDS— Case No. CGC-21-592710                          

individual plaintiffs to submit a claim to the assignee, defendant Make School ABC. That claims 

process required significant time to review and submit a claim form for each of the 55 individual 

plaintiffs.  

14. I continued investigation and factual research throughout the pendency of this 

litigation, as both Make School and Vemo ceased its operations, third party discovery was 

obtained, and as additional factual issues arose leading up to and after mediation.    

B. Discovery

15. After the filing of this lawsuit, we continued to perform additional factual and 

legal investigation regarding numerous issues that arose during litigation. Among other things, 

when Make School did eventually cease operations, I, along with a law clerk, engaged in 

significant factual and legal investigation concerning that closure.  We  further researched and 

investigated new findings by various regulators (in consent orders) that income share agreements 

are loans and/or do create debt.

16. Time spent on discovery efforts in this case included, among other things, issuing 

a subpoena to Dominican University (the WSCUC-accredited educational program that entered 

into an “incubation” relationship with Make School), obtaining a protective order, meeting and 

conferring with counsel for Dominican University, and reviewing documents produced in 

response to that subpoena.

17. In addition, Plaintiffs’ counsel issued a Public Records Act request to the BPPE, 

which yielded voluminous relevant documents that were analyzed.

18. Finally, significant attorney time was dedicated to reviewing information that was 

exchanged informally between the parties as part of their settlement efforts. Among other things, 

Defendants provided detailed spreadsheets identifying, for each ISA, the holder of the ISA, the 

date the ISA was funded, the amount borrowed, the payment cap, the amount of money paid on 

the ISA to date, and the type of ISA (stipend or tuition ISA). 
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B. Mediation and Settlement

19. Between September of 2021 and May of 2022, the parties engaged in extensive 

settlement negotiations.  The parties’ settlement negotiations were protracted for several reasons, 

one of which was that Make School ceased operating shortly after the complaint was filed and 

had no assets or ability to modify or cancel existing ISAs or provide restitution in the form of a 

refund of any payments made under ISAs.  For almost four months, the parties explored 

numerous settlement options, including settlements involving both individual and class relief. 

20. In January of 2022, after several months of negotiations, the parties decided to 

pursue private mediation in an attempt to resolve the dispute. In connection with the mediation, 

the parties exchanged additional informal discovery geared specifically toward helping them 

understand the size and scope of a potential class of Make School students, and which entities 

owned each ISA agreement, among other things.   Each party also drafted comprehensive 

mediation memoranda, which enabled them to identify and evaluate the strengths and 

weaknesses of their claims, as well as the prospects for settlement.  I assigned a law clerk to 

perform legal research in support of the mediation and analyze data that was part of the 

confirmatory discovery exchanged between the parties.  See Ex. A (66.6 law clerk hours 

expended on settlement efforts). 

21. The proposed settlement was reached as a result of arms-length bargaining.  This 

included an all-day mediation on May 18, 2022, before Barbara Reeves of JAMS.  With the 

assistance of Ms. Reeves, the parties reached a tentative agreement to resolve the case between 

the parties on a class basis, affecting approximately 266 students who have approximately 679 

active ISAs with Make School.   

22. Following the mediation, the parties continued to negotiate a class settlement that 

was eventually submitted to the court for preliminary approval on April 28, 2023.  While the 

substantive terms agreed to at mediation are reflected in the class settlement, Class Counsel 

devoted significant time negotiating and drafting the remaining components of the settlement. 
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These negotiations took place over the course of many months because reaching a class-wide 

settlement in this matter involved a complex untangling of Make School’s loan portfolio and its 

relationship to Make School’s secured creditors.  

23. The parties negotiated attorneys’ fees and costs after the substantive relief for the 

class had already been fully negotiated.  The parties did not negotiate a fee for Class Counsel at 

the mediation or at any time prior.  In the months that followed the mediation, the parties’ 

negotiated issues relating to settlement administration, tax treatment, and class notice, among 

other things.  It was not until the material terms agreed to at the mediation (along with additional 

terms relating to settlement administration and class notice) had been memorialized in what 

would become the written Settlement that the parties negotiated a fee amount.

24. The parties filed a motion for preliminary approval of class action settlement on 

April 28, 2023.  In connection with that motion, the Court requested, and Plaintiffs’ counsel 

prepared, a supplemental filing (and supporting declarations) on July 28, 2023, and a second 

supplemental filing (and supporting declarations) on September 5, 2023. Since obtaining 

approval on September 7, 2023, I have spent time working closely with the settlement 

administrator and defendants to oversee administration and ensure that the Administrator has the 

documents and information it needs to provide proper notice pursuant to the parties’ settlement 

agreement. 

C. Class Counsel’s Lodestar Calculation 

25. Class Counsel includes two individual attorneys: Melody L. Sequoia of The 

Sequoia Law Firm, and William E. Kennedy of The Consumer Law Offices of William E. 

Kennedy.  Class Counsel has expended a substantial amount of time and effort in prosecuting 

this action and achieving substantial benefits for the Class.  The requested fee is reasonable and 

appropriate based on the risks of litigation, its complexity, and the contingent nature and risk of 

non-payment in this case. 
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26. I kept contemporaneous time records for my work on this case and bill in 

increments of six minutes (0.1 hour). I did not bill for purely administrative tasks such as time 

spent, photocopying, printing, and downloading files.  Throughout the pendency of this lawsuit, I 

exercised my best judgment to excise some hours actually expended by myself and the law clerk 

working for me at the time that I believed exceeded the time required for the task.

27. My hourly rate is $475 per hour. 

28. Wiliam E. Kennedy’s hourly rate if $600 per hour. See Kennedy Decl. ¶ 13. 

29. The time expended by The Sequoia Law Firm, which is included in the chart 

below, was 726.2 attorney hours and 177.4 law clerk hours.  See Time Billing Summary attached 

at Exhibit A.  The Attached Time Billing Summary summarizes attorney and law clerk hours 

billed within specific litigation categories, including the total hours spent on (1) investigation and 

factual research (both before and during the pendency of this litigation); (2) client meetings and 

communications; (3) discovery (including discovery exchanged informally for settlement 

purposes); (4) pleadings, briefs, pre-trial motions, and stipulations (including drafting the 

original, first, second, and third amended complaint, application for complex designation, and 

multiple joint status reports); (5) court appearances (including preparation for court 

appearances); (6) participation in the claims process for Make School ABC; (7) settlement 

negotiations and settlement agreement drafting; (8) litigation strategy and analysis; (9) 

participation in regulatory investigations relating to the litigation; (10) case management and 

administration; and (11) class action approval and settlement administration (including time 

spent on this Fee Motion to date). This equates to a lodestar of $375,990. As reflected in Ex. A.

30. To date, the time expended by William Kennedy is 78.9 attorney hours. Kennedy 

Decl. ¶ 9.

31. Combined, Class Counsel have expended 982.5 hours in prosecuting this case to 

date. A general summary of billing time is as follows:
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Name Hourly 
Rate Hours Lodestar Amount

William E. Kennedy $600 78.9 $47,340

Melody L. Sequoia $475 726.2 $344,945

Hannah Odekirk (law clerk) 1 $175 177.4 $31,045

32. In addition to fees, to date Plaintiffs have incurred $3,051.91 in filing fees and 

other costs, as well as $4,663.34 in mediation fees, which is itemized in the Cost Summary 

attached as Exhibit B.  As reflected in Exhibit B, total costs incurred by Plaintiffs as of 

November 6, 2023 (the day before filing this motion, not including the filing fee for this 

motion) is $7,715.25.

33. The above figures do not include time that Class Counsel will incur between the 

filing of this Fee Motion and final approval. I estimate that I will spend at least 25.0 hours 

($11,875) on this case preparing the motion for final approval, appearing at the final approval 

hearing, communicating with class members, and assisting as needed with resolving any disputes 

that might arise with respect to the amount owed pursuant to any New Agreement. My co-

counsel William Kennedy estimates that he will spend at least 10.0 hours ($6,000) preparing the 

motion for final approval, appearing at the final approval hearings, and assisting with settlement 

administration. Kennedy Decl. ¶ 10.

34. In total, I anticipate that Class Counsel will have spent 1,017.5 hours on this case, 

equaling $441,205 in attorney fees and $7,715.25 in costs in prosecuting this case, for a total of 

$448,920.25 in attorneys’ fees and costs.

1 My July 28, 2023 declaration in support of preliminary approval of the settlement recorded 
125 hours of law clerk time (7/28/23 Sequoia Decl. ¶ 7), but in preparing this Fee Motion, it has 
come to my attention that I erroneously reported the number of time entries, not the actual 
number of hours spent.  The actual number of law clerk hours is 177.4, as reflected in Exhibit A. 
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35. The representation provided by me in this case was entirely contingent.  The 

Plaintiffs were not charged any fees whatsoever during more than two years of litigation and 

counsel advanced all costs.  I am a solo practitioner, and the nature of this litigation precluded 

other employment by me.  I rely on awards of attorneys’ fees and costs in order to continue my 

work for the advancement of consumers’ rights. 

I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct.

Dated: November 7, 2023 ___________________________
Melody L. Sequoia
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PROOF OF SERVICE—CASE NO. CGC-21-592710

PROOF OF SERVICE

I, the undersigned, declare:
I am employed in the County of Santa Clara, State of California.  I am over the age 

of 18 years and not a party to this action; my business address is 3000 El Camino Real, Suite 
4-200, Palo Alto, CA 94306.

On the date written below, I served the following document(s): DECLARATION OF 
’  MELODY L. SEQUOIA, ESQ. IN SUPPORT OF MOTION FOR ATTORNEYS

FEES AND COSTS AND INCENTIVE AWARDS

  (By U.S. Mail) By placing the document(s) listed above in a sealed envelope with 
Postage thereon fully prepaid, in the United States Mail in Menlo Park, California, 
addressed as set forth below.

  (Electronic Service) By electronically serving a true copy thereof to the e-mail 
address(es) listed in accordance with Code of Civil Procedure 1010.6(b), California 
Rules of Court, Rules 2.253(b).

  (File & ServeXpress) I electronically filed and served the above document(s) utilizing 
File & ServeXpress on November 7, 2023.  Counsel of records are required by the 
Court to be registered to electronically file and serve on this case and are designated 
accordingly on the Transaction Receipt located on the File & ServeXpress website.

  (By Personal Service) By personally delivering the document(s) listed above to the 
person(s) at the address(es) set forth below.

PARTIES SERVED:

David McDonough 
Wood, Smith, Henning & Berman, LLP 
dmcdonough@eshblaw.com 
1401 Willow Pass Road, Suite 700 
Concord, CA 94520 

Scott Pearson
Mehul Madia
Fisher C. Ryan
spearson@manatt.com
mmadia@manatt.com
cfisher@manatt.com
Manatt, Phelps & Phillips, LLP
2049 Century Park East
Suite 1700
Los Angeles, CA 90067

Darren Neilson 
DNeilson@parsonsbehle.com
Parsons Behle & Latimer 
dneilson@parsonsbehle.com 
P.O. Box 910970 
St. George, UT 84791

  (STATE)  I declare under penalty of perjury under the laws of the State of California 
that the above is true and correct to the best of my knowledge.

Executed on November 7, 2023 at Palo Alto, California.

______________________________________
                         Melody L. Sequoia
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Melody L. Sequoia, Esq. (SBN: 309163)
Email: melody@sequoialawfirm.com
THE SEQUOIA LAW FIRM
3000 El Camino Real, Suite 4-200 
Palo Alto, California 94306
Office: (650) 561-4791 

William Kennedy (SBN: 158214)
Email: wkennedy@kennedyconsumerlaw.com
Consumer Law Office of William E. Kennedy
2797 Park Ave., Suite 203
Santa Clara, CA 95050-1500
Office: (408) 241-1000

Attorneys for Plaintiffs and the putative class

SUPERIOR COURT OF THE STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO

ERIC BOTCHER, and SAMUEL D. 
GALIZIA, individually and on behalf of all 
others similarly situated

Plaintiffs,
v.

MAKE SCHOOL PBC f/k/a MAKE 
SCHOOL INC., MAKE SCHOOL ABC, 
LLC, MAKE SCHOOL ISA SPV, LLC, 
VEMO EDUCATION, INC., and DOES 1 
through 10,

Defendants.

Case No. CGC-21-592710

DECLARATION OF WILLIAM E. 
KENNEDY IN SUPPORT OF
MOTION FOR ATTORNEYS’ FEES
AND COSTS AND INCENTIVE AWARDS

Hearing
Date: March 22, 2024
Time: 9:00 a.m.
Dep’t: 304
Judge: Hon. Ethan P. Schulman
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I, WILLIAM E. KENNEDY, declare as follows:

1. I have personal knowledge of the facts set forth herein, and if called to testify 

thereto, I could and would do so competently. 

2. I am an attorney in good standing with the State Bar of California.  I am the 

founder and owner of Consumer Law Office of William E. Kennedy, a counsel of record for 

Plaintiffs in this action.  I submit this declaration in support of Plaintiffs’ Motion for Attorneys’ 

Fees and Costs in this matter (“Fee Motion”).

3. In its order preliminarily approving the class action settlement in this matter, the 

Court preliminarily appointed me and my co-counsel, Melody L. Sequoia, as counsel for the 

Settlement Class (“Class Counsel”), finding that Class Counsel is capable of exercising all 

responsibilities as Class Counsel. 

My Work On This Case

4. I became involved in this case at the invitation of co-counsel Melody L. Sequoia. 

My involvement began on approximately May 23, 2022, approximately one week after Plaintiffs 

and the defendants had reached a class settlement at a May 18, 2022 mediation.  Although in a 

broad sense, the case was “settled,” there remained a substantial number of vigorously disputed 

issues which remained to be negotiated with Defendants.  I participated in at least 21 zoom calls 

with defense counsel during the course of this litigation.  Most of these calls were negotiation 

sessions, but there were also some calls related to the motion for preliminary approval and class 

administration issues. I conferred with Ms. Sequoia regularly concerning Plaintiffs’ positions on 

the many disputed issues.  In addition, I performed legal research on a few issues which arose 

during negotiations.  In approximately October 2022, though some issues were still unresolved, 

the parties began to exchange settlement agreement drafts.  The parties continued negotiations, 

as they exchanged versions of the settlement agreement, class notice, and other documents that 
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would eventually accompany the motion for preliminary approval.  I spent a total of 58.3 hours 

on the activities described in this paragraph, which I label as “Negotiation” in the chart below.

5. After the initial motion for preliminary approval was filed on April 28, 2023, the 

Court issued a tentative ruling requesting information and expressing reservations about the 

settlement agreement.  After the parties submitted additional and revised materials, the Court 

6. again issued a tentative ruling expressing continued reservations.  I spent 11.0 

hours working to address the Court’s questions and concerns, in anticipation of the August 15, 

2023 hearing on the motion.  I label this time as “Address Tentative” in the chart below.

7. There were also issues unrelated to the negotiations that had to be worked 

through, particularly regarding converting the individual action to a class action. I spent 2.8 

hours on these issues. I label this time as “Non-Negotiation Issues” in the chart below. 

8. I spent 2.8 hours with respect to the administration of the class settlement, 

including time spent on the stipulation extending the class notice deadlines recently submitted to 

the Court.  I label this time as “Class Administration” in the chart below.

9. I have spent 4.0 hours on the instant motion, which I label as “Attorneys’ Fees” in 

the chart below.

10. In summary, I spent the following amount of time on the following activity 

categories:

Activity Category Number of Hours Spent

Negotiation 58.3

Address Tentative 11.0

Non-Negotiation Issues 2.8

Class Administration 2.8

Attorneys’ Fees 4.0

Total 78.9 hours
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11. I expect to spend an additional 10.0 hours on this litigation, preparing the motion 

for final approval, appearing at the final approval hearings, and assisting with settlement 

administration.  Therefore, the total amount of time I expect to spend on this case is 88.9 hours. 

12. I kept contemporaneous time records for my work on this case and bill in 

increments of six minutes (0.1 hour). I did not bill for purely administrative tasks such as time 

spent, photocopying, printing, and downloading files.  Throughout the pendency of this 

lawsuit, I exercised my best judgment to excise some hours actually expended that I believed 

exceeded the time required for the task.

13. I handled this case on a contingency basis.   

Hourly Rate

14. I seek an hourly rate of $600.00 per hour.  The most recent decision in which a 

Court ruled on my hourly rate was Norton v. LVNV Funding, LLC, No. 18-CV-05051-DMR, 

2022 WL 562831, at *11 (N.D. Cal. Feb. 24, 2022), where the court approved a rate of 

$600.00.  Norton was a class action based on the Fair Debt Collection Practices Act.  The 

Norton decision is attached as Exhibit 1. 

15. The second most recent ruling on my hourly fee was in 2017, in Castillo v. 

Nationstar Mortg. LLC, No. 15-CV-01743-BLF, 2017 WL 6513653 (N.D. Cal. Dec. 20, 2017); 

Castillo involved an action by an individual against a mortgage servicer.  Following a 

contested fee motion, I was awarded the hourly rate I requested -- $550.00, by the Hon. Beth 

Labson Freeman. Castillo, supra, at *4.   The Castillo decision is attached as Exhibit 2.

Experience

16. I began practicing law in 1990 at Neighborhood Legal Services in Washington, 

D.C. as a member of the Washington D.C. bar. Neighborhood Legal Services is a legal aid 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

4

DECLARATION OF WILLIAM E. KENNEDY IN SUPPORT OF MOTION FOR ATTORNEYS’ FEES AND 
COSTS AND INCENTIVE AWARDS— Case No. CGC-21-592710                          

organization providing services to low-income clients. Since January, 1993, I have practiced 

law at my own office in Santa Clara, California. In all, I have practiced law for over 32 years. 

17. I have been co-counsel in the following certified class action lawsuits all of which 

reached a settlement which conferred financial benefits on class members:

a. Wilson et al. v. Fidelity Water System, Inc., Case #C 97-20118 RMW (N.D. Cal.) 

(challenged the sales and financing practices of a door-to door seller of water 

treatment systems and a related finance company.)

b. Smith v. GMAC, Santa Clara County Superior Court Case #CV 776 152; (Rees- 

Levering Automobile Sales Finance Act, Business and Professions Code §17200);

c. Gonzalez v. Bank of the West, Santa Clara County Superior Court Case 

#CV777378 (Rees-Levering Automobile Sales Finance Act, Business and 

Professions Code §17200)

d. Acosta v. Sunstar, Santa Clara County Superior Court Case #CV 776928; (Rees-

Levering Automobile Sales Finance Act, Business and Professions Code §17200)

e. Navarette v. TD Banknorth, N.A., Case #07-02767 JW, (N.D. Cal.) (Truth in 

Lending Act)

f. Latora v. Unitrin Direct Insurance Company, Alameda County Superior Court

Case No. VG 06275384 (automobile insurance)

g. Swain v. CACH, LLC, Northern District of California Case #C-08-05562 JW (Fair 

Debt Collection Practices Act/Rees-Levering Automobile Sales Finance Act)

h. Herrera v. LCS Financial Services Corp., No. C09–02843 TEH, (N.D.Cal.) (Fair 

Debt Collection Practices Act)
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i. Barnes v. American Residential Services, L.L.C., Santa Clara County Superior 

Court, Case No. 1-10-CV-183947 (Consumer Legal Remedies Act and other 

consumer statutes related to plumbing services)

j. Newton v. America Debt Services, Inc., Northern District of California, Case No. 

3:11-cv-03228 EMC (Business and Professions Code § 17200 related to debt 

settlement service)

k. Norton v. LVNV Funding, LLC, Northern District of California, Case No. 18-CV-

05051-DMR (Fair Debt Collection Practices Act)

18. In addition, I have been class counsel or co-counsel in the following cases which 

were resolved by a settlement which conferred substantial monetary benefits pursuant to 

Business and Professions Code § 17200 et seq. to “class” members (i.e. members of the 

general public affected by the challenged practice) without class certification.  These cases 

were litigated prior to the passage of Proposition 64, which amended section 17200 et seq.:

a. Yu v. Signet Bank/ Virginia and Capital One Bank, Alameda County Superior 

Court Case No. H-184674-8, 69 Cal.App.4th 1377 (1999), 103 Cal. App. 4th 298 

(2002) (distant forum abuse by credit card issuer)

b. Reyes v. Citibank, Santa Clara County Superior Court Case No. 1-00-CV-793325 

(levy of protected Social Security benefits)

c. Pettyplace v. Monterey County Bank and Genesis Financial Solutions, Inc., 

Northern District of California Case No. C-06-02139 JF HRL (violation of the 

Fair Debt Collection Practices Act)

d. Genesis Financial Solutions, Inc. v. Gutierrez, Alameda County Superior Court 

Case No. VG05-0226845 (violation of the Fair Debt Collection Practices Act)
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PROOF OF SERVICE—CASE NO. CGC-21-592710

PROOF OF SERVICE

I, the undersigned, declare:
I am employed in the County of Santa Clara, State of California.  I am over the age 

of 18 years and not a party to this action; my business address is 3000 El Camino Real, Suite 
4-200, Palo Alto, CA 94306.

On the date written below, I served the following document(s): DECLARATION OF 
’  WILLIAM E. KENNEDY IN SUPPORT OF MOTION FOR ATTORNEYS FEES 

AND COSTS AND INCENTIVE AWARDS

  (By U.S. Mail) By placing the document(s) listed above in a sealed envelope with 
Postage thereon fully prepaid, in the United States Mail in Menlo Park, California, 
addressed as set forth below.

  (Electronic Service) By electronically serving a true copy thereof to the e-mail 
address(es) listed in accordance with Code of Civil Procedure 1010.6(b), California 
Rules of Court, Rules 2.253(b).

  (File & ServeXpress) I electronically filed and served the above document(s) utilizing 
File & ServeXpress on November 7, 2023.  Counsel of records are required by the 
Court to be registered to electronically file and serve on this case and are designated 
accordingly on the Transaction Receipt located on the File & ServeXpress website.

  (By Personal Service) By personally delivering the document(s) listed above to the 
person(s) at the address(es) set forth below.

PARTIES SERVED:

David McDonough 
Wood, Smith, Henning & Berman, LLP 
dmcdonough@eshblaw.com 
1401 Willow Pass Road, Suite 700 
Concord, CA 94520 

Scott Pearson
Mehul Madia
Fisher C. Ryan
spearson@manatt.com
mmadia@manatt.com
cfisher@manatt.com
Manatt, Phelps & Phillips, LLP
2049 Century Park East
Suite 1700
Los Angeles, CA 90067

Darren Neilson 
DNeilson@parsonsbehle.com
Parsons Behle & Latimer 
dneilson@parsonsbehle.com 
P.O. Box 910970 
St. George, UT 84791

  (STATE)  I declare under penalty of perjury under the laws of the State of California 
that the above is true and correct to the best of my knowledge.

Executed on November 7, 2023 at Palo Alto, California.

______________________________________
                         Melody L. Sequoia


